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FORM D

U.S. SECURITIES AND EXCHANGE COMMSSION

PROCESSED Washington, D.C. 20549 SEC Mall Processing
122008 ¥ NOQTICE OF SALE OF SECURITIES Section
SEP PURSUANT TO REGULATION D, ]
OMSON REUTERS SECTION 4(6), AND/OR SEP 02700
lie UNIFORM LIMITED OFFERING EXEMPTION wasniogion, OC

Name of Offering O check if this is an amendment and name has changed, and indicate change.) ;

Filing Under (Check box(es) that apply): O Ruie 504 O Rule 505 O Rule 508 X Section 4(6) 5 ULOE
Type of Filing: X New Filing ] Amendment

A BASIC IDENTIFICATION DATA

i. Enter the infarmation requested about the icevor
Name of Issuer O check if this is an amendment and name has changed, and indicate change.)
Capterra Financial Group, formerly known as Across America Real Estate Corp.
Addresa of Executive Offices {Number and Strezl, Cily, Stsle, Zip Code)
700 Seventeenth Street, Suite 1200, Denver, Colorade 80202

Address of Principal Business Operations (Number and Street, City, State, Zip Code) ~
T ARy

Erief Description of Business
The Company develops real es1ale projects 08059350

Type of Business Organization
X corporatien O limited partnership, already formed L7 other (please specify):
0 business rust 3 limhted partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: 04 2003 X Actual O Estimated

Jurisdiclion of Inarporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State;
CN tor Canada; FN for other foreign jurisdietion) CO

GENERAL INSTRUCTIONS

Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15 U.5.C. 77d(8).

When To File. A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the data it is received by the SEC at the address given below or, if recelved at that
address afier the date on which it is due, on the date it wag maijled by United States reqistered or certified mall to that address.

Where to File: U.5. Securities and Exchange Commission, 450 Fifth Street, N.\W., Washington, D.C. 20549,

Copies Required. Five (5): of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures,

Information Required.. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B,
Part E and the Appendix need not be filed with the SEC,

Hiing Fes. There is ne federa! filing fee.

State:
This nofice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in thase states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition ta the claim fnr the exemption, a fee in
the proper amount shall accompany this form. This notice shali be riled in the appropriate states in accordance with state law. The Appendix to
the notice constitutes a part of this notice and must be complated.

ATTENTION

Failure to file notice In the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result In a loss. of an available state exemptfon unless such exemption Is predicated

on the filing of a federal notice.



p8/15/2888 10:28 3034897650 PAGE ©2/88

SEC 1972 (1048)

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ Each promoter of the-issuer, if the issuer has been organized within tha past five years; n
+ Each beneficial owner having the power to vete or dispose, or direct the vote or disposition of. 10% or maore of # class of agilty securities of the
issuer;
» Each executive officer and director of corporate issuers and of comporate general and managing partners of partnership issuers; and

+ Each general and managing partnar of partnership issuers.

Check Box(es) thal Apply; O Promoter L) Benehcial Owner X Executive Officer X Direclor O General and/or
Managing Partner

Full Name {Last nawme first, if individual)
Shepard, Peter

Business or Residence Address (Numiber and Street, City. State. Zip Code)
700 Seventeenth Street, Suite 1200, Denver, Colorado 80202

Check Box(es) that Apply: T Promoter X Beneficial Owner 0 Exscutive Officer X Director 0O General and/or
Managing Partner

Full Name (Cast name first, If individual)
Backman. G. Brent

Business or Residence Address (Number and Street, City, State, Zip Code)
700 Seventeenth Street, Suite 1200, Denver, Colorads 80202

Check Box(es) that Apply: 7 Promoter O Benaficial Qwner O Executive Oficer X Director O General andfor
Managing Partner

Full Name (Last name first, if individual)
) Balzer, Frie

Business or Residence Address (Number and Street, City, State, Zip Code)
700 Seventeenth Street, Suite 1200, Denver, Colorado 80202

—— N SoOVeNRicentn utrect, vuite 1204
Check Box(es) that Apply: O Promoter 3 Beneficial Owner O Executive Officar X Director 1 General and/or
Managing Pariner

l-:-u_ll Nome (Last name first, if individual)
Zimlich, Joseph

Business or Residence Address (Number and Sireet, City, State, Zip Codg)
I00 Seventeenth Strast_Suite 1200 Denver Colarads 80202

Check Box{es) that Apply: 3 Promoter O Beneficlal Owner X Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Creamer, James W. Il

Business or Residence Address (Number and Street, City, State, Zip Code)
700 Seventeenth Street, Suite 1200, Denver, Colorado 80202

Check Box(es) that Apply: I Pramoter O Beneficial Owner O Executive Officer O Director 01 General and/or
_Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter O Benefictal Owner T Executive Officar [ Director O General and/or
Manaying Partner

Full Name {(Last name first, # individual)

Business or Regidence Address (Number and Street, City, State, Zip Code)

(Use biank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Haa the issuer seld. or does the igsuer Intend 1o sell, to non-accredited investors in this offering? D X
Answer also in Appendix, Column 2, if filing under ULOE.
2. Does the offering permil juint cwnership of a gingle unit? Yes No
X O !
3. What is the mininwin investment that will be accepted from any individual? $__NA ___
a (W y
4. Enter Uhe informaton requested for each persen who has been or will be paid or given, directly or indirectly, any !
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the )
offering. If a person to be listed is an associated persan or agent of a broker or dealer registered with the SEC Not apphicable
and/or wilh a state or states, st the name of the broker or degler, If more than rive {5) persons to be listed
are associgted persons of such a broker or dealer, you may set forth the information for that broker or dealer only
Fuil Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, Stata, 7ip Code)
Name of Associated Broker or Dealet
States in Which Person Listed Has Soficited or Infends to Solickt Purchasers
(Check "All States” ar check Mdividual STEE) . ... ...\ . it s e 0 All States
fAL} [AK]  [AZ) [AR} [CA] [CO] [C€T] [DE] [DC] [FL (GAT  [HI] [10)
(i [N} [1A] KS] [KY] [LA] Mg} [MD] Al M MN] [MS] [MO]
[ MT] INE] NV INH] INJT INM]  NY]  [NC] [ND] [OH} {OK] [OR] [PA)
_ [RN] ISC] _[SDl  [TNj mq___[umn 1 fval WAL WV (W) W [PR]
Fult Name {Last name first, if individual)
Business or Residence Address (Number and Street, Chty. State, Zip Code)
Name of Associsted Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check "All States” or chack individual SIAEA) . .. ... .t ettt e e O All States
AL} [AK)  JAZ} (AR} [CA] [CO) [CT]  [DE] [DC]  [Fi] GA) [y [ID]
fiL] (IN] {(IA) K9] KY] LA] [ME]  [MD]  [MA]  [MI) [‘MN] M5]  MO)
MT]  INE]  [NV]  INH]  [NJ]  [NM] [NY] [NC]  [ND] [OH] [OKI [OR] [PA]
R} [SC] [sb] [TN] [™X] (U (V@I VAl WAl (WM W WYl [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, ZIP Code)
Name of Associated Braker or Dealer
States in Which Person Listed Has Sollcited or (ntends to Solicit Purchasers
Check "All States” or check individual OS] . e e e O All States
(ALl [AK] [AZ] [AR] [CA] [CO] [CTI [DE] [DC) [FL}  [GA]  [HI) fiD]
[iL] [IN] [1A] IKS] [KY] [LA] ME] MD] [MA] [MN [MN]  IMS) [MO]
M) [NE] [NV INH] [NJ] INM] [NY] INC]  [ND]  [OH) [0K] [OR]  [PA]
[RI] [BC] _[sD] [Nl [1X] Uip T (vA]l _ [WA] Wv] W] Wyl [PR]

{Use blank sheet, or copy and use additional copigs of this shed, as necessary )
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C._OFFERING PRICE_NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregata offering price of securitles included in this offering and the tolal amount already soki. Enter 0" if answer is “none” or “zero,”
If tha transaction is an exchange offering, check this bex 01 and indicate in the column below the anounls uf the securities offered for exchange
and already exchanged.

Aggregats Amount
Alroady
Offering Price Sold
Type of Security
L - G § 6,000,000 $.6,000,000
Equity $ 6200000 $ 6,200,000
C Commeon X Preferred
Convertibla Securitiea {including wamamts) . ... ... 5 $
Partnershipinterests . ..., ..., ........ h E e e e e e s s
Other (Specify Y e e $ $
L1 L $ 12,200,000 $12,200,000

Answer alse in Appendlx, Column 3, if fling under ULCE.
£. Enter the number af aceradited and nan-acoredited invastors wiho have purohascd accurities in this offering
and the aggregate dellar amounts of their purchases. For offerings under Rule 504, indicate tha number of
parsons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0” If answer is "none” or * zero.

Aggregate
Number Doflar Amount
Investors Of Purchases
ACCIEAUET HIVESIONS ........ovvvenisioiaessserevensas sststsen e e e es e et e eeeeeeeees et 551 e e e eeeeeoeeeseeeeee et 3 $.12.200,000
NOR-BECIRUREA IMVEBTOMS L..eiviiscrieceeisiee s s esas st st e reeeee et s resesbat st e e s s seees e e ere et et see $
Total (for filings under Rule S04 0nlY) - s s oo $

3. 1 this filing is for an offering under Rule 504 or 505, enter the information requasted for all securities sokd
by the issuer, to date, in offerings of the types indicated, In the twelve (12) menths prior to the first sale of
securities in this offeriny, Classify securtties by typé listed m Part C - Question 1,
Type of Dollar Amount

Type of offering Security Soid

RUIB BO5 ..ot teetees s ea et ens 10t ee et srs s 22 e e oot et e et e+t e eeee e ee oo eoeee e e ee e sons 5

REGUIZHON A .ot s s sttt sttt ceceeece et e e e s e emees e et et b b e eee s e eeeee e ens $
L OO S OU U OYOOU $

4. & Fumnish & statement of all expenses in connection with the issuance and distibution of the gecurities in
this offering. Exclude amounts relating salely to omanization expenses of the issuer, The information may be
gwen as subjact to future cantingencies. f the amount of an expenditure Is not known, furnish an estimate and
chack the box to the left of the estimate.

Transfer Agent's Fees C $
Printing and Cngraving Costs os
Legal Fees 0%
Accounting Fees 0os
Engineering Mees g3
Sales Commissions (specify finders' fees separately) 0§
Other Expenses (dentify) os%
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Total osg

_ C. OFFERING PRICE, NUMBER OF INVESTQRS, EXPENSES AND USE OF PROCEEDS
b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted
gross proceeds to the ISSUES ... e vere e csinneen.. $13,154,000

5. Indicate below the amount of the adjusted gross proceeds 1o -the issuer used or proposed to be
used for each of the purposes shown, If the amount for any purpose is not known, furnish an
estimate

and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments {o
Officers
Diractors, & Payments To
Affiliates Others
Salaries AN FEES ......cccvvi vt oot s st s e b ensraaes $ O%
Purchase of real estate .....ociniieen 3 0 $.12.200.000
) Purchase. rental or leasing and installation of machinery and equipment. _........... o & -
Construction or leasing of plant buildings and faciliies .............cccviviniincne. O 8 Oo3%
Acquisition of other businesses (including the value of securities involved
in this offering that may be used in exchange for the assets or securities of
another issuer pursuant to a merger) .. e e et ra b brane (- oS
Repayment of indebtedn@ss ...........cccoveviniinieen e s nssisssnsssssssssssssecsovtem e 0 8 0%
Working Capital ........coieieimveiee e e s 0 9 0s
Oher (SPBGHYY: .ot rem s s e aran s (I Qs
Column Totals i o3 os
Total Paymenits Listed (column totals added) ... 0% _ 12,200,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constituies an undertaking by the issuer 10 furnigh to the U.S, Securities and Exchahge Commission, upon written
request of its staff, the information fumished by the isduer to ary non-accredited investor pursuant to paragriph (B)(2) of Rule 502.

T,

Issuer (Print or Type) Si
Capterra Financial Graup, .

formerly known as Across America Real Estate Corp.

Nsame of Signer (Print or Type) Titla of Signer (Print or Typa)
Peter Shepard President
5
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ATTENTION
intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions Yes No
ot such nie? 0 X

See Appendix, Column 8, for state response.

2. The undersigned issuer hereby undertakes te furnish ta any state administrator of any state in which this notice is riled, & notice on Form
D (17 FR238.500} at such times as required by state law.

3. The: undersigned issuer hereby undertakes to fumish to the state administrators, upan written request, information furnished by the issuer
lo offerees.

‘ 4. The undersigned issuer.represents that the fssuer is familiar with the conditions that must be satisfied to be enfitled to the Uniform limited

Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avsilability of this
‘ exemption has the burden of establishing that these conditions have been satisfied.
]

The issuer has read this notification and knows the ¢pntents to be true and has duly caused this notice t:‘ be signed on its behalf by the

undersigned duly authorized person,

Issuer (Print or Type) | Signature ate |

Capterra Financial Group, lﬁt.

formerly known as Across America Real Eatate Corg: n 7/g Oq
| I i

Name (Print or Type) Title (Print or Type)

i Peter Shepard President

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every natice on Form
D must be manually signed. Any copies net manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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2
Intend {o sell
to non-
accredited
investors in
State
(Part B-ltem. 1)

3
Type of security
and aggregate
offering price
offered in state
(Part C-ltem)

4
Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disgualification
under State
ULDE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem)

State

Yes No

Number of
Accredited
Investors

Non-
Accredited
Investors

Amaount

Amount

Yes No

Common Stock

$12,200,000
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2
Intend to sell
to non-accredited
investors in State
(Part B tem 1)

3
Type of security
and aggregate
offering price
offered in state
(Part C-ltem)

4
Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE]

(if yes, attach
explanation of
waiver granted)
{Part item)

State

Yes No

Number of
Accredited
investors

Number of
Non-
Accredited
investors

Amount

Amount

Yes No

END




